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BYLAWS 

OF 

UNITY 08 

/{0% 7co(o 

(formed under the District of Columbia 
Nonprofit Corporation Act) 

ARTICLE I 
Name 

Section 1.01. Njfflfi. The corporate name of mis organizatbm (hereinafter 

referred to as me "Corporation") is Unity 08. 

ARTICLE H 
Membership 

Section 2.01. The Corporation shall have no members. Any action which would 

otherwise require approval by a majority or all members shall require oiriy approval of the 

Board. All rights which would otherwise vest in the members shaU vest m the Board. 

ARTICLE IH 
Offices 

Section 3.01. Lojatifin, The principal office of the Corporation shall be located 

within or without the District of Colombia, at such place as the Board of Directors shall fiom 

time to time designate. The Corporation may maintain additional offices at such other places as 

me Board of Directors may designate. The Corporation shall contimiousryrnamtam within the 

District of Columbia a registered office at such place as may be designated by me Board of 

Directors. 



ARTICLE IV 
Board of Directors 

Section 4.01. P « « « ^r^Kfiattimi of tt» Board of Directors. All corporate 

powers shall be exercised by, or under the authority of, and the business of the Corporation shall 

be managed under the direction of, the Board of Directors. Directors need not be residents of me 

District of Columbia. 

Section 4.02. NvtmhT pf Directors. The number of Directors constituting the 

inmal Board of Directors shall be asset forth in me Articles of Incorporation. Thereafter, the 

number Directors constituting the entire Board ofDirectoisofmeGHporationshau be nine (9) 

and ahaUinchiae two C^ Chairmen of the Board. The numbaofDirectora may be increased or 

decreased from time to time by amendment to these Bylaws. No decrease in the number of 

Directors shall have the effect of shortening the term of any mcumbent Director. 

Section 4.03. Election and Tarn of Directors. The initial Board of Directors of 

the Corporation shall consist ofthose persons named m die Articles of Incorporation. At each 

annual nieeting of the Board of DhxctcTO.uie Each 

Director shall hold office for a term of one year until Ihe next annual meeting of the Board, and 

until his or her successor has been elected and qualified. 

Section 4.04. Vacancies. Any vacancy in me Board of Directors, occurring 

either through any newly created directorships or by reason of death, resigi^ 

disqualification, or removal of a Director, shaD be rifled by arflpmtment by tte Board of 

Directors. 

Section 4.05. Wwnnwl of Directors. A Director may be removed, with or 

without cause, by a vote of a majority of tite Directors then m office at a meetmgofme Board of 

Directors expressly called for mat purpose. 

Section 4.06. Begifp^nn* A Director may resign at any time by delivering 

written notice to the Board of Directors, the President, or me Secretary. Such resignation shall 
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take effect when such notice is delivered, unless the notice specifies a later effective date. 

Section 4.07. Oucmm of Dbcctara and Action by the Bomd. Unless otherwise 

required by law or by the Articles of Incorporation or these Bylaws, a majority of the number of 

Directors men in office shall constitute a quorum for me transaction of business. Except as 

otherwise provided by law or by the Articles of Incorporation or these Bylaws, me act of a 

majority of me Directors present at a meeting at w u ^ a ojionimu present shall constitute me 

action of the Board of Directors. 

Section 4.08. Meetings of me Board. Meetings ofme Board of Directors, regular 

or special, may be held at such place within or without the District of Cbhnnbia, and upon such 

notice as may be prescribed by resolution of the Board of Directors. 

Section 4.09. Notice of Mwerinp nf Director (a) Notice of the regular meetings 

ofthe Board of Directors need not be in writing. Writtennoticeofeachspecialnieetingofthe 

Board of Directors shall state the date, place and hour ofthe meeting and shall be delivered 

personally, by mail or by telefacsimile to each Director's usual place of business as recorded in 

the Corporation's records, not less man three (3) days prior to the date of the meeting. 

(b) Notice of a meeting of the Board of Directors need not be given to any 

Director entitled to such notice who submits a signed, written waiver of notice before or after the 

date and time stated in such notice. A Director's attendance at or participation in a meeting 

waives any required notice to him or her of such meeting, unless at die betfnnmg of such 

twwring «r pmmpf ly npnm tiin nr h*r arrival imrh nigwrtfir AHjwr!t» tn hnltfttig Hhm ^ a p t i n g nf 

transacting business at the meeting, and does not mcrearter vote for or assent to action taken at 

the meeting. 

(c) Unless otherwise required by law or by these Bylaws, a noticeneednot 

specify the business to be transacted at, or the purpose of,, any meeting ofthe Board of Directors; 

provided, however, if such notice docs specify the business to be tnmsacted at, or the purpose of, 

a meeting ofthe Board of Directors, such notice shall not limit the actions me Board of Directois 

may take at such meeting. 
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Section 4.10. Action bv Directors in lieu of a Meeting Mactiiifp hy Cnnf^w^ 

Telephone. (a) Unless otherwise restricted by the Articles of Incorporation or these Bylaws, any 

action required or permitted to be taken at a meeting of the Board ofDirectors may be taken 

without a meeting if all Directors consent in writing to the adoption of a resolution authorizing 

the action. The resolution and the written consents thereto by the Directors shaU be filed with 

(he minutes of me Board of Directors or filed with the corporate records reflecting the action 

taken. 

Action taken under this Section 4.10(a) becomes effective when the last Director 

signs the consent, unless the consent specifies a different effective date, in which event die action 

taken is effective as of the date specified therein, provided, the consent states the date of 

execution by each Director. Such consent shall have the same force and effect as a uiammous 

vote. 

(b) Unless otherwise restricted by the Articles of Incorporation or these Bylaws, 

the Board ofDirectors may participate in a regular or special meeting of the Board ofDirectors 

or of a oommittee thereof by means of conference telephone or by any means of communication 

by which all Directors participating may hear one another d r̂mg the meeting. A Director 

participating in a meeting by tins means is deemed to be present m person at tiienieeting. 

Section 4.11. Compensation ofDirectors. The Directors of the Cmporation shall 

serve without compensation for services rendered by them m their capacity as Directors. 

ARTICLE V 
Committees 

Section 5.01. flnmmitteeq; Authority. The Board ofDirectors, by resolution 

adopted by a majority of the Directors in office, may designate and appoint one or more 

committees, each of which shall consist of two (2) or more Directors, which committees, to the 

extent provided in the resolution, shall have and exercise trie authority ofthe Board ofDirectors 

of (be Corporation. Other committees not having and exercising me authority of tiie Board of 
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Directors in the management of the Coiporation may be designated and appointed by a resolution 

adopted by a majority of the Directors present at a meeting at which a quorum is present 

The designation and appointment of any such committee and the delegation 

thereto of authority shall not operate to relieve the Board of Directors, or any individual Director* 

ofanyrespoiisim^mii»seduponh\hiin,OTnerbylaw. 

Section 5.02, Executive Cftnuniftw*. The Executive Committee shall consist of 

three (3) Directors appointed by the roll Board of Directors. Meetings and actions of the 

Executive Committee shall be governed by and held and taken in accordance with the provisions 

of Article IV of these Bylaws concerning meetings and actions of the Board of Directors, with 

such changes in the content of those provisions as are necessary to substitute the Executive 

Committee and its members for the Board of Directors and its members. Minutes shall be kept 

ofeach meeting of me Executive Committee and shall be filed wim me corporate records. The 

Executive Committee shall have all the powers of the Board between Board meetings, except tor 

the powers to: 

(a) elect or remove Directors without cause; 

(b) fill vacancies on the Board of Directors or on any committee of the Board that 

holds any of the powers of the Board; 

(c) amend or repeal these Bylaws or adopt new Bylaws; 

(d) adopt amendments to the Articles of Incorporation of the Corporation; 

(e) amend or repeal any resolution of the Board of Diiectan which by hs express 

terms is not so amendable or repealable; 

(f) create any other committees mat hold any of the powers of the Board, or 

appoint the members thereof; or 

(g) approve any merger, reorganization, vohmtaryaHasohmro or disposition of 

substantially all of the assets of the Corporation. 
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ARTICLE VI 
Officers, Agents and Employees 

Section 6.01 Officers, The Board of Directors shall elect or appoint a President, 

Secretary, and a Treasurer, and such other officers, indudiBg vice presidents and assistant 

officers, as may be deemed necessary. The officers of the Corporation may be designated by 

such omer tides as may be provided in the Articles of Incorporation or these Bylaws. Any two 

or more offices may be held by me same person, except me offices of President and Secretary. 

Section 6.02. Tern o f Office MtAUmmtmi. TTnleMftthflrwiaeprfHriifaJhy 

resolution of the Board of Directors, officers shall be elected or appointed at each annual meeting 

oftheBoardofDtrectors. Each officer shall hold office for the term for which he or she has 

been elected or appointed and until his or her successor has been elected or appointed and 

qualified. Any officer may be removed by the Board of Directors when, m meir judgment, the 

best interest ofthe Corporation will be served dwreby. Removal ofan officer shall be without 

prejudice to his or her contract rights/if any,and the election or ar^ointment ofan officer shall 

not itself create contract rights. 

Section6.03. Vacancies. Avsjcancymarryofficebecanseofdeam^resignation, 

removal, disqualification, or otherwise may be filled for the imenqiiied portion ofmetenn at any 

meeting ofthe Board of Directors. 

Section 6.04. Powers and Duties of Officers. Subject to me control of me Board 

of Directors, all officers as between themselves and the Corporation shall have such authority 

and perform such duties in me management of to property and affiurs of n^ Corporation 

be provided in these Bylaws or by the Board of Directors arid, to the extern not so rrovided, as 

generally pertain to their respective offices. 

(a) President The President shall serve as me chiefexecutive officer of 

dw Corporation, Subject to the supervision of the Board of Directors, tne President shall 

perform all duties customary to mat office and shall manage the affairs of die Corporation in 
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accordance with die policies and directives approved by the Board of Directors. 

(b) Vice-President. The Vice-President shall perform such duties and 

have such powers as the Board of Directors may from tbne to time prescribe by staiKiing or 

special resolution, or as me President may from time to time provide, subject to the powers and 

the supervision of die Board of Directors. 

(c) Secretary. Trie SecretwyahaUr« responsible for prqparin^ 

mamtaining custody of (he minutes of the meetings of the Board of Directors and for 

authenticating records of the Corporation, snail give or cause to be given all notices in 

accordance with these Bylaws or as required by law, and, in general, shall perform all duties 

customary to the office of Secretary or as may be delemunedfromtinietotimebymeBoardof 

Directors. 

(d) Assistant Secretary. The Assistant Secretary (if any) shall, in die 

absence of nw Secretary or in the event of his inability or refusal to act, pertbm the duties and 

exercise the powers of the Secretary and shall perform such duties and exercise such other 

powers as the Board of Directors may from hme to time prescribe. 

(e) Tragfujer- The Treasurer, as the chief financial officer of the 

Corporation, shall be responsible for all funds and securhles of the Corporation. Heorshe shall 

keep or cause to be kept complete and accurate accoants of receipts and disbursements of the 

Corporation, and shall deposit all monies and omer valuable property ofmeCorporatkmm the 

name and to the credit of die Corporation in such banks or depositories as the Board of Directors 

may designate. Whenever required by the Board of Directors, trie Treasurer shaU render a 

statement of accounts. He«sheshaU,ataHreasoriabletmieslexmT>ft 

any officer or Director of the Corporation, and shaUpofemiaUd^esmddert to the officer of 

Treasurer, subject to the supervision of the Board of Directors, and such other duties as shall 

from time to time be assigned by me Board of Directors. 

(f) Assistant Treasurer. The Assistant Treasurer (if any) shall, inthe 

absence of the Treasurer or in the event of his inal^ty or refusal to act, perform the d^es 
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exercise the powers of the Treasurer and shall perform such other duties and exercise such other 

powers as the Board of Directors may from time to time prescribe. 

Section 6.05. Agents and Rmpl«yge«- The Board of Directors may appoint 

agents and employees who shall have such authority and perform such duties as may be 

prescribed by the Board. TheBoaidofDbxctonmayranoveaiiyage^ 

with or without cause. Removal without cause shall be without prejudice to such person's 

contract rights; if any, and the appointment of such person shall not itself create contract rights. 

Section 6.06. Conmenaation of Officers. Agents and Employees, (a) The 

Corporation may pay compensation to officers, and may reimburse officers for expenses incurred 

in the performance of mdr duties to the Corporate m reasonable amounts, such a 

fixed by the Board of Directors. 

(b) The C^rporan^ may pay compeosan^ to agents and employees for sem 

rendered, and may reimburse agents and employees for expenses incurred in the performance of 

their duties to the Corporation, in reasonable amounts, such amounts to be fixed by the Board of 

Directors. 

(c) The Board of Directors may require agents or employees to give security for 

the faithful performance of meir duties. 

ARTICLE Vn 
Miscellaneous 

Section 7.01. FjscaJYeaj. The fiscal year of the Corporation shall be the 

calendar year or such other period as may be fixed by the Board of Directors. 

Section 7.02. fWJ« Nntwg. and Contracts. The Board of Directors shall 

determine who shall be authorized from time to time on the Corporation^ behalf to sign checks, 

drafts, or other orders for payment of money, to sign acceptances, notes, or other evidences of 

indebtedness; to enter into contracts; or to execute and deliver other documents and instruinents. 

Section 7.03. Books and Records to be Kant. The Corporation shall keep at its 
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principal office in die District of Columbia, correct and complete books and records of account, 

die activities and transactions of me Corporation, me minutes of die proceedings of die Board of 

Directors and the current list of Directors and officers of the corporation and their residence 

addresses. Any ofthe books, minutes and records of die Corporation may be in written form or 

in any other form capable of being converted into wrtoeaformwimmareasoiiabletime. 

Section 7.04. AfflflHfflflfo (a) The Articles of Incorporation may be amended 

by a majority vote ofthe Directors then in office. 

(b) The Bylaws ofthe (Corporation may be adopted, amended, or repealed by a 

majority vote of Directors then in office. 

Section 7.05. i™fc«imfi<«t{rtn «nri ihsnmnca Unless otherwise prohibited by 

law, die Corporation shall indemnify any Director or officer, any former Director or officer, any 

person who may have served at its request as a Director or officer of another corporation, 

whether for profit or not for profit, and may, by resohition ofthe Board of Directors, indemnify 

any employee against any and all expenses and liabilities actually and necessarily incurred by 

him or her or imposed on him or her in connection with any claim, action, siu^ or proceeding 

(whether actual or threatened, civil, criminal, administrative, or investigative, including appeals) 

to which he or she may be or is made a party by reason of being or havmgbem such Director, 

officer, or employee; subject to the limitation, however, that dure shall be no indemnification in 

relation to matters as to which he or she shall be adjudged in such claim, action, suit, or 

proceeding to be guilty of a criminal offense or liable to die Corporation for damages arising out 

of his or her own negligence or misconduct in die peribrmanwofadutytotiwCtoipcsaikm. 

Amounts paid in indemnification of expenses and liabilities may include, but shall 

not be limited to, counsel fees and other fees;«wteanddisburseoMits;andjudgments, fines, and 

penalties against, and amounts paid in settlement by, such Director, officer, or employee. Tome 

extent permitted by law, the Corporation may advance expenses to, or where apptopriato may 

itself; at its expense, undertake die defense of, any Director, officer, or employee; provided, 

however, mat such Director, officer, or employee shall undertake to repay or to reimburse such 
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expenses if it should be ultimately determined mat he or she is not entitled to indemnification 

under (bis Section. 

The provisions of thia Section shall be applicable to claims, actions, suits, or 

proceeding made or commenced after the adoption hereof, whether arising rrom acts or 

omissions to act occurring before or after adoption hereof 

The indemnification provided by mis Section shaUwt be deemed exclusive of 

any other rights to which such Director, officer, wemptoveernay be entided under any statute, 

Bylaw, agreement, vote of the Board of Directors, or otherwise and shall not restrict the power of 

the Corporation to make any indemnification permitted by law. 

The Board of Directors may authorize the purchase of insurance on behalf of any 

Director, officer, employee, or other agent against any liability asserted against or incurred by 

him or her which arises out of such person's status as a Director, officer, employee, or agent or 

out of acts taken in such capacity, whether or not die Corporation would have me power to 

indemnify the person against that liability under law. 

If any part of this Section shall be found in any action, suit, or 

proceeding to be invalid or ineffective, the validity and the effectiveness of the remaming parts 

shall not be affected. 

Section 7.06. TJMM tn Directors and Officers. No loans shall be made by the 

Corporation to its Directors or officers. 

ARTICLE VIH 
Exempt Status 

Section 8.01. Exempt Status. Notwithstanding any provision in these Bylaws or 

in the Corporation's Articles of Incoiporation, the Corporation shall not carry on any activities 

not permitted to be carried on by an organization exempt from federal mcome tax as an 

organization described in § 527 of me Code or the conesponding provision of any future federal 

tax code. 
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ARTICLE DC 
Conflicts of Interest 

Section 10.01. Purpose. The purpose of the conflicts of interest policy is to 

protect the Corporation's interest when it is cootemplatnig entering into a transaction or 

arrangement that might benefit me private interest of an officer or director of the Corporation. 

This policy is intended to supplement but not replace any applicable state laws governing 

conflicts of interest applicable to nonprofit and charitable corporations. 

Section 10.02. TVfinittflna 

(a) Interested Person. Any director, prmcnial officer or member of a committee 

with Board delegated powers who has a direct or mo^recttmancial interest, as defined below, is 

an interested person. Ifa person is an interested person wim respect to any entity with which the 

Corporation is affiliated, he or she is an interested person with respect to all the Corporation. 

(b) Financial Interest. A person has a financial interest if me person has, directly 

or indirectly, through business, investment or family-

• (1) an ownership or investment interest in any entity with which tin 

Corporation has a transaction or arrangement, or 

(2) a compensation arrangement with the Corporation or wraH any entity 

or individual with which the Corporation has a transaction or arrangement, or 

(3) a potential ownerahip or mvesmient inters 

arrangement wim, any entity or mdrvidaal wim wrochu^CorpoiBticm is negotiating a 

transaction or arrangement. 

Ckmipensatkm includes direct and mô rect remuneration as w ^ as gifta or tavors 

mat are substantial in nature. AfinancMmterestisrwtriecessarilyaoorifUctofinterest Under 

Section 10.03(b), a person who has a financial interest nuryhaveaconruetofmterestontyifrhe 

appropriate board or committee decides that a conflict of interest exists. 

10.03. Procedures. 

(a) Duty to Disclose, hi connection with any actual or possible conflict of 
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interest, an interested person must disclose me existence of his or her financial interest and must 

be given the opportunity to disclose all material facts to die Directors and members of 

committees with Board delegated powers considering the proposed transaction or arrangement 

(b) Determining Whether a Conflict of Interest Exists. After disclosure of the 

financial interest and all material nets, and after any discussion wife me interested person, 

he/she shall leave the Board or committee meeting while the determination of a conflict of 

interest is discussed and voted upon. The remaining Board or committee members shall decide if 

a conflict of interest exists. 

(c) Proceduresjbr Addressing the Conflict of Interest. 

(1) An interested person may make a presentation at the Board or 

conunittee meeting; but after such presentation, he/she shall leave the meeting during the 

discussion of, and the vote on, the transaction or anrogement flat resmtsm the conflict of 

interest. 

(2) The chairperson ofthe Board or committee shall, if appropriate, 

or arrangement. 

(3) After exercising due diligence, the Board or committee shall 

determine whether the Corporation can obtain a more advantageous transaction or arrangement 

with reasonable efforts from a person or entity that would not grve rise to a oonffict of interest 

(4) If » mare Bdvpntagennii transaction or ammgment fa not ra*»"n"My 

attainable under circumstances mat would not ghwiise to a conflict ofuiterest, me Board or 

committee shall determine by a majority vote of the dSsintenMted Directors whemeruw 

transaction or arrangement is in the Corporation's best interest and for its own benefit and 

whether the transaction is fair and reason 

whether to enter into ute transaction or anaag^ 

(d) Violations ofthe Conflicts of Interest Policy. 

(1) If me Board or committee has reasonable cause to believe mat a 
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member has failed to disclose actual or possible conflicts of interest, it shall inform the member 

of the basis for such belief and afford the member an opportunity to explain the alleged failure to 

disclose. 

(2) If, after hearing me response of the member and inakmg such further 

investigation as may be warranted in the drcumstances,meBoaidorcomim^ted^tenmnesmat 

me member has in fact failed to disclose an actual or possible confUct of interest, it shall take 

appropriate disciplinary and corrective action. 

10.04. Records of PrftffflliPM *n» minutes ofthe Board and all committee with 

Board delegated powers shall contain-

(a) the names ofthe persons who dlsdosed or otherwise were found to have a 

finwwfrl interest in connection with an actual or possible conflict of interest, the nature ofthe 

financial interest, any action taken to determine whether a conflict of interest was present, and 

the Board's or committee's decision as to whether a conflict of interest in fact existed. 

(b) the names offhe persons who were present for discussions and votes relating 

to the transaction or arrangement, me content ofthe discussion, including any alternatives to the 

proposed transaction or arrangement, and a record of any votes taken in connection therewith. 

Section 10.05. Compensation. 

(a) A voting member of me Board of directors who receives compensation, 

directly or indirectly, from the Onpoi^on for semces is precluded from votm^ 

pertaining to mat member's compensation. 

(b) A voting member of any committee whose jurisdiction mdudcs compensation 

matters and who receives compensation, directly or indirectly, from me Corporation for services 

is precluded from voting on matters pertainmg to mat member's coinpensation. 

Section 10.06. Animal Statffipyitft Each Director, principal officer and member 

of a committee with Board delegated powers shall annually sign a statement which affirms that 

such person— 

(a) has received a copy ofthe conflicts of interest policy, 
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(b) has read and understands the policy, 

(c) has agreed to comply with the policy, and 

(d) iifMWHtimHB ftm» the Crwpmitinn i* a ffftaritahtft nrfymnfinn ftftj Hiaf i n mt^fy 

to pnatqtam its federal tax exemption it must engage primarily in activities which accomplish one 

or more of its tax-exempt purposes. 

Section 10.07. Periodic Reviews. To ensure that the Corporation operates in a 

manner consistent with its charitable purposes and that it does i»t engage in activities mat could 

jeopardize its status as an organization exempt fiom federal income tax, periodic reviews shall be 

conducted. The periodic reviews shall, at a minimum, include the following subjects: 

(a) Whether compensation arrangements and benefits are reasonable and are the 

result of arm's-length bargaining. 

(b) Whether partnership and joint venture airangements and anangeme 

management service organizations conform to written policies, are properly recorded, reflect 

reasonable payments for goods and services, former die Corporation's charitable purposes and 

do not result in inurement or impermissible private benefit 

Section 10.08. Use of Outside Experts, m conducting the periodic reviews 

provided for in Section 10.07, fhe Corporation may, but need not, use outside advisora. If outside 

experts are used their use shall not relieve fhe Board of its responsibility for ensuring that 

periodic reviews are conducted. 
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